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BEFORE THE STATE BOARD OF EQUALIZATION

OF THE STATE OF CALIFORNIA

In the Matter of the Appeal of )
U, 8. BLOCKBOARD CORPORATION )

ForApp ellant : Charles Y. Boeggeman
Attorney atLaw

For Bespondent: CrawfordH., Thomas
. . Chief Counsel

Lawrence C. Counts
Associate Tax Councel

0 RINT. QN

Tnis Qupoal 1s made pursuaﬂt to section 256077 of
th Revenue and Taxation Code Trom The action of the Franchise
Tex Board in denying the clalm of U. 8. Blockboard Corporation
for refund of franchise tax in the amount of $427.75 for the

taxable year 1965,

o

The primary question presented 1s vhether
Blockboard vO"QOWatLOJ vas effeCCL\ely dissolved on 2
1965, for purvoses of computing its franchise Tax 1llabllity
for the taxaple vear LCODo

U. 8. Blockboard Corporation (hereafter "appellant!)
for the purpose of manul

was incorporated in 1956 ufacturing and
selling wood products. ;Cu July 23, 1963, all of its stock was
acguired by Boeggeman Lunber Conmpany.

On June 15, 1965, eppellant filed its franchise tax
return for its taxable year 1965, income year 196k, and paid
the Tax reportedly due for the full year. Thereaiter, on -
June 2%, 1969, eppellant obtained a tax clearance certificate

rom resnondent snd, on the same day, eppellant filed a -
"Certificate of Hlection to ¥Wind Up and Dissolve' with the
orfice of the fecrevary of State of Celifornia.
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On June 29, 1965, eppellant filed & clain for
refund of halfl the amount pfeVﬂouclv paid. As a basi
for that claim sppellant stated that it had been cowmpletely
ligquideted on June 1k, 1965, when all of its assets and
liabilities were transferrved to its parent corporaticn,
Boeggeman Lusber Company. On January 1%, 1966, appellant
filed a * tificate of Winding Up and Dissolution' with
the Secre f State., That document indicated thav
enpellent ecn completely wound up, that its debts
and taxes een pald, and that its assels had been
distribut ~

RGSQODJ@Qu denied appellantts claim for reifund
of one-half the franchise tax pald for 1965 on the ground
that 'the corporation did not complete dissolution proceedings
in the office of the Becretary of State during the taxable
vear ended December 31, 1965." This appeal was taken from

that determination.

) Section 23332 of the Revenue and Taxation Code
provides that if a corporationdissolves during a taxable
vear 1t shall pay a tax only for the nonths of the taxable
yoav vnich precede the effective date of dissolution. The

tefTective date of dissolution of s corporation' iIs the date
on which the certificate of\Nlndlng up and dlssolutlon IS
filed in the office of the Secretary of State. (Rev, & Tax.
Code, § 23332, )

Lope llalu argues that its 1¢11ag of a certificate
of elecwow to wind up and QlSSOlVo with the Secretary of
State CO“otitULeQ compliance with the sbove stated portion

T
of section 23331, thereby esteblishing Juue L. 1965 as the

effective date of appellantts dissolution, In support of
this contentlon gopellant relies on the case o? Bank of
cunty Ve MUUQW¢QQ, 69 Cal. Aop. 24 L8k [159 P.24
eld thet under section 13(k) (1) of the Bank end
Franchise Tax Act (the predecessor of section
Revenue and Taxation Code) the effective date
uticn of a corporation was the date on which it
do vusiness, distributed its assels To its share-
nd Tiled a certificate of electica tc dissclve.

Ve ider this precise guestion
in fovesl of Co., Cal. Bt. Bd. of HZgual.,
Dec, 13, 198 1 tnat the Bank of Alameda
County case to taxable years subseguent

{ enact of the Revenue and Taxation
lch effective date of dissolutio
utor 1ling in Tthe instant case.
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Appeal of U, S, Blockhosrd Corporation

The Corporations Code makes a clear distinction between a
certificate of election to wind up and dissolve (§§ 1&00-
4606) and a certificate of winding up end dissolution

(\\§ 5900 and 5201)\T;-_.Ch signifies the € N d of Cor’porate
existence . In light of these unambiguous statutory pro-
visions we find no escape from the conclusiocn that the
effective date Ofémpcllant?s dissolution was January 1k,
1966, the date ON which it filed a certificate of winding
up and dissolution with -the Secretary of State,

The second question presented by this appeal arises
out of appellant®s contention that respondent is estopped
from denylng that appellant was effectively dissolved on
June 2L, 1955, hppellant alleges that at the time it filed
its certificate of election to wind up end dissolve it was
ag%/jsed by representatives of both the Secretary of State’

0 and respondent that all it -needed to file in order to
obtain a franchise tax refund was a refund claim with responde
end a certificate of election to wind up and dissolve with the
Secretary of State . Appellant contends that fin reliance on
that advice it did not file the final certificate of winding
up and dissolution until. January 1%, 1956, although it would
have been a simple matter for it to do ‘so ‘earlier if it had
thougls such filing necessary.

As a general rule estoppel will not be invoked
agalnst the governrnent or its agenC|es excent in rare and
unusveal circumstances (CalWIOfHWa(Uf“Hlvdék{NQnCeSSanS
Inc. ve City of 1.0S Aﬂﬂe"’*cg 53Cal. 2d 865~ [3 Cal. Rptr.
675, 350 P.2d 715% U. 8, Fidelitv & Cuarantv, Co., v. State
Board of Faualizaiion,. b7 Cal 2d 384 303 P .2d 103%%.)
Bquitable esuoooeIXtuLLcua against the governmeat where

ustice end rlght require it, (Fezrell.v. Covnty, af Rlacer,

3 Cal. 23 624 [ 1k5 P, 23 570% . ) Estoppel , howe ever, i
azflrmatﬁve defer1se and uwabu_dea'u>aathe party asse
it 10 estaviisn the facts necessary to support 't, (
Comnlssioner, 87 ¥, 2da 260 JovceveGentsch, 14l F.2d 891,

EAAA ]

The only evidence offered by apoellant to substanti-
1 tions is an uansigned affidavit suooose@ly nade

, certvified pabllc accountant in which the latier
U he had contacted the Secretary of State®s office
ne and had been Told by some unidentified person or
12t the certificate of winding up and dissclution

ed to be Tiled in order to obtein a franchise tax
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refund, No staltement is made in the "affidavit" of any similar

advice having been recelved from any repre sentative of respond
althougn mention 1s made of a call to “espoadent?s office. 1In

view of c¢lear statutory provisions and the information before
us, we do notv believe tThat aJQeWLQ*t has proven a case justifyil
espllcation of the doctrine of estcppel against respondente
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fopeal of U, §. Rlanlzhaandl, Corporation

The above conclusionsmake It unnecessary for us
to consider a third issue raised by respondent conceérning
whet her or not the dissolution of appellant was pursuant [0
a reorgenization, consol i dation or ‘merger, as defined in
sectioli 23251 of the Revenue and Taxation Code,

Pursuant to the views expressed in the opinion of

the board on file i-n this proceeding, and good cause appearing
therefor,

IT IS HEREBY ORDERED, ADJUDGED AND DECREED , pur suant
o section 20077 of the bevonue "and Taxati on Code, that the
action of the Franchise Tax Board in deny| ng the claim of
U. S, B’]OC*-bOcLI’u Corporatl on for refund of franchise tax in
the amount of &w27.75 for the taxable year 1965 be and the
same is hereby susteined.

Done at SacramentO - California, this 7th day
of July , 1967, by the st 5o Board of Equallzatlon
, (Pl‘w \7\*{ 5 Chairman.
\/ [/'/’ fwr/f’o,/ , Member
» % ,1}A~C;/xvf/ij , Member
/ , Member
, Member

BE y’(ﬁ.——"—"
ATTEST: / ﬁl"”f”’ , Secretary

/é/‘»/\]
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